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Nestor Mcdicnl Services, 
Proportion of group 
operating profit In 1989 was 13%, 

, NMS owns and manages three 
hospitals and three nursing homes. 
Its areas of expertise arc care of 
the elderly, rehabilitation, acute 
psychiatry and the provision of 
acute surgical medical facilities. 



Nestor ‘Medical Depu¬ 
tising Group. Proportion 
of group operating profit in 1989 
uras 8%. NMD operates doctors' 
deputising services front eight 
centres in North West England and 
the West Midlands, in 1933 this 
division made 280,000 house calls. 



British Nursing Associ¬ 
ation. Proportion of 
group operating profit in 1 989 was 
49%. BNA is the largest nursing 
agency in the country with some 
59,500 nurses and carers on its 


register. It cun 'ntly has 130 
branches and provides over 
155,000 hours of care each week. 


H%1 Scott-Grant Orgams- 
ation. Proportion of 
group operating profit in 1989 was 
14%. Its primary business is the 
supply on a temporary basis of 
specialist supervisory, technical 
and computer personnel. It also 
sells its own computer software and 
provides lecturing and training 
facilities. 



Hcwttson-Walkcr Lim¬ 
ited. Proportion of 
group operating profit in 1989 was 
16%, Hewitson-Walker place 
qualified and part-qualified 
accountants on a temporary basis, 
primarily in the Greater London 
area. In a typical week they have 
over -400 temporary staff out on 
assignment. 





COR P o R /n E .STATEMENT 


“ . , The companies in the Nestor-BNA group 
represent art exceptional blend of resilience and 
opportunity for growth. Our objectives are 
straightforward. We aim to retain these special 
characteristics while we develop and grow a 
group of companies operating in the health care 
and specialist personnel industries, with a view 
to becoming a major force in both sectors. We 
will achieve this not necessarily by being the 
biggest, because size in itself presents no 
challenge, but by seeking to be the best at what 
we do . . 


Contents 

Corporate Statement i 
Directors and Advisors z 
Financial Highlights 3 
Chairman’s, Statement 4 
Chief Executive’s Review 9 
Directors’ Report 18 
Non-Executive Directors zi 
Auditors’ Report 11 

Consolidated Profit and Loss Account zz 
Consolidated Balance Sheet 13 
Holding Company Balance Sheet 14 
Consolidated Source and Application of Funds z$ 
Notes to the Financial Statements z6 
Notice of Meeting 


0 n 1 









D ) ftE C T U J1S AND ADVISORS 


Directors 
Herbert John Hann 
bhtbexecutive Chairman 

Michael Greig Rogers 
Chief Executive 

Robin John Orlando, 

Viscount Bridgcman 
Non-executive 

John Jeffrey Gockburn mb 
Managing Director NMD 

Francis John Adrian Howard 
Non-executive 

William Ian David Lazarus FCA 
Group Finance Director 

Jennifer Priestley SRN 
Managing Director NMS 

Philip Punter FCA 
Finance Director BNA 

Michael Henderson Durward Smith 
Managing Director BNA 

Secretary 
John Wood FCis 

Registered Office 
20A Church Road 
Welwyn Garden City 
Hertfordshire Al-8 6PS 


Tr « o 



Financial Advisors 
Hamhros Bank Limited 
<41 Tower Hill 
London EC3 4HA 

Stockbrokers 
Rowe 8c Pitman Ltd 
I Finsbury Avenue 
London EC2M 2PA 

Henderson Crosrfnvaite 
Institutional Brokers Ltd 
32 St Mary at Hill 
London EC3P 3AJ 

Auditors 

Coopers 8c Lybrand Dcloitte 
Chartered Accountants 
128 Queen Victoria Street 
London EC4P4JX 

Solicitors 
Fresh fields 
Whitefriars 
65 Fleet Street 
London EC4Y 1HT 

Principal Bankers 
National Westminster Bank 
24 Albemarle Street 
London W1X 4JS 

Registrars and Transfer Office 

National Westminster Bank 

Registrars Department 

PO Box No 82 

Caxton House 

Rcdcliffe Way 

Bristol BS99 7NH 








f S H A N C f A i, H l <; n |, J Q J I T s 


Operating profit 

h n .. , 

2 . 6 ,___ 

1.8__ 


Profit before taxation 

6 i 


gamings per share 

8 . _, __ 

7.6„. ...... 

5.8 W1 .„.. 




"?T 

r /.I 

y : t «*; Jb 


89 fan 85 $6 87 .• , ' i 88 . 89 s > 85 * 86 27 28 89 pence 85 86 8 

rs . . , , O ^ /(. 

• ye#r trading record 




Turnover {£ooo) 


1989 , 1988 Increase 

82,266 ; '65-853 25% 


Operating profit (iljoo) ; ; V % - 

60i 

f'.' /.O-'O 

\, 7 


Profit before taxation (rooo) 

J 

6,052 

' 4,710 

28% 

Earnings per 

Ordinary Share (pence) 

8*51 

7-56 

33% 

Dividends per , 

Ordinary Share' (pence) 

3-0 

2*5 

20% 


r /f A /: l 





































Operating Results 


In mo# jction 

In my first year js Chairman, lam delighted to be able 
to report on another year of sound progress for your 
Company which again has achieved record levels of 
turnover and profit. It has been particularly 
gratifying to see the substantial contribution shown 
by our two recent acquisitions in the specialist 
personnel field which have justified our decision to 
expand further in this area. 

Summary of Results 

Turnover for the year increased by 25% from £65 • 85 
million to £82*2? million. In spite of significantly 
higher interest costs, profit before tax increased by 
28% from £4*71 million to £6*05 million and 
earnings per shate Increased by 13% from 7*56p to 
8 *51p. Indeed, after adjusting earnings per share in 
1988 for a full tax charge, the same as in 1989, EPS 
growth exceeded 16%, These results include a 
contribution of £1*1 million from Hewitson-Walker 
since its acquisition in August. 

Dividends 

Your Directors arc recommending the payment of a 
final dividend of 2 * Op per Ordinary Share to be paid 
On 15th June 1990 to shareholders on the register at 
the close of business on 24th May 1990, making a 
total dividend for the year of 3 • Op per share. This 
represents an increase of 20% over last year’s net 
dividend of 2*5p per share and reflects your 
Directors' confidence m the growth prospects of your 
Company ami its markets. 


BNA, our Nursing Agepcy Division, had an excellent 
year with operating profit increasing by 18% from 
£3*0 million to £3*6 million. During the year wc 
continued to increase our branch network, thereby 
further strengthening the base for long term organic 
growth, and we currently operate out of 130 branches 
nationwide, compared with 112 a year ago. In a typical 
week, BNA nurses and carers carry out some 12,500 
assignments, and wc remain by far the largest supplier 
of temporary nursing in the country, in addition, a 
major investment in BNA’s data processing systems to 
support the existing operations and their projected 
growth for many years is now complete. 

In my interim statement I referred to the 
strategy feeing adopted by NMS, our Hospitals and 
Nursing Home Division, of increasing our emphasis 
on acute care at two of our hospitals. While wc 
achieyod our objective in terms of increasing income 
per day, it took longer than expected to regain our 
taiger levels of occupancy. The overall occupancy 
rate therefore fell for the year as a result of which 
operating profit fell by 13% to £990,000. However, 
whilst temporarily painful, this Strategy has begun to 
pay off and since November last year NMS has been 
achieving its targeted levels of profitability. 

NMD, our Doctors’ Deputising Division, grew 
more slowly than expected, primarily due to the 
lower number of calls made in the exceptionally mild 
winter last year. Even so, the Division increased its 
operating profit by 6% from £577,000 in 1988 to 
£610,000. 




















c H A I R "A AN'S S T A 1 £ M E N T 


Both our Specialise Personnel Divisions have 
shown significant levels of growth. Scotr-Grant’s 
operating profit increased by 30% from £774,000 to 
£1,009,000 on turnover of £8 * 6 million, an increase 
of 27% over last year’s figure of £6/7 million. 
Hcwitson-Walker produced pre-tax profits of £2*8 
million for their yea); ended 8th October 1989 
compared with £2 *1 million in 1988, an increase of 
33% in absolute terms and 8% over the budget they 

had established at the time of the acquisition of 

A 

£2-6 million. '' 

\\ 

Acquisitions fle Investments 

Your Board'* strategy remain^ unchanged. It is to 

1 \\ 

continue to develop the Company’s presence in both 
the health care and specialist personnel markets 
where wc see continuing growth potential. 

Our most significant acquisition in 1989 was in 
August when wc acquired Hewitson-Walker Limited 
for an initial consideration of £12-42 million. A 
further payment of £960,000 was made in December 
under the terms of the acquisition agreement. Its 
primary business is the temporary placement of 
qualified and part-qualified accountants in the 
Greater London area. Wc see Hewitson-Walker as a 
logical extension of our specialist personnel business 
and its results, both before and after its acquisition, 
support our firm belief in the strength and resilience 
of the specialist personnel sector, in contrast with 
many general employment agencies. 

In January 1989, BNA completed the 
acquisition of Nurse-Call, a nursing agency with 


branches in Colchester, Chelmsford and Ipswich, for 
a consideration of £420,000. Further acquisitions 
were made of agencies in Gosport, Harlow, Stoke- 
on-Trent and Rye. 

In September, NMS acquired the business of 
Woodlands Nursing Home, a 41 bed residential 
nursing home located in Whitby, North Yorkshire for 
£500,000. 

In July, we announced that wc had entered into 
a joint venture with Nutri/System, Inc. whereby a 
company called Nutri/Systcm (United Kingdom) 
Limited has been established and granted the right to 
offer Nutri/System, Inc.’s inedicallj approved 
weight-loss programme, encompassing counselling 
as well as the provision of dietary foods, in the United 
Kingdom. Seven centres are now open and fully 
operational, but it is still too early to predict the 
profitability of the project. 

Wc have today announced the acquisition of 
Medical Emergency Duty Service (MEDS), a 

doctors' deputising service based in Manchester, for 

(' 

a consideration of £1*6 million in cash. This 
acquU.fcio^is a logical extension to our existing 
centres in the North West of England. 

Medical Recruiters of 
America, Inc. 

Your Board has also today announced the proposed 
$40 *8 million acquisition of MR A, a travel nursing 
agency baied in Florida ai’-.c California, supplying 
temporary nurses on medium term contracts to 
hospitals across the United States. BNA is already the 
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CHAIR M AN’S S TAT £ M ENT 


Fortunately, the opportunities for our future are also health care services. This same shortage of'skilled 

very favourable. staff in other key areas wjJJ also provide 

opportunities for the growth of our Specialist 
The Future , PersonnelT> : »• ons. 

In the last two years we have generated an important 

presence in each of the businesses in which we have C u r r en r Tit a d i n g 

sought to establish ourselves. These arc in areas In the early weeks of 1990, it is apparent that many 

where we believe there to be signi ficantopportun ities . .. Health Authorities have restricted their level of 
for 1 organic growth upon which we intend toconcen- spending in order to meet their budgetary targets, 

crate. For example, the projected restructuring of the This has had an adverse effect on the business of 

National Health Service— clearly the most radical UNA. This is a pattern which we have seen niche past 

since its inception over 40 years ago — will impact and we anticipate that following their March year 

each of our health care divisions. It is our belief that ends, Health Authorities’ spending should revert to 

the services wc currently provide, and those we have '• normal levels and over the full year BNA should 
the expertise to develop, will enable us to benefit continue to benefit from real increases in National 

from the proposed changes in the long term. Health Service funding. Furthermore, Scotc-Grant 

. The projected demographic trends and and Hewitson-Walkcr have hid a particularly good 

shortage of skilled nurses will make the services start to the year. I am therefore confident that 1990 

provided by BNA even more important, as temporary will be another year of good progress for your 

staffing becomes more critical to the provision of Company. 



John Hnnn, 
Chairman 

22nd March 1990 
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Introduction' 


19SS was a goo i year f„, ,J,c Ncstor-BNA group of 
companies. As the economy weakened, the strength 
and rcsillehceof our two markets, namely health care 
and specialist personnel, became more and more 
evident and our overall performance reflected this. 

As a srou P' * have now assembled a com¬ 
bination of well-run companies capable ofproviding 
^organic growth. We believe these opportunities ,o 
expand will be greatly enhanced by developments 
occurring in both our markets. The National Health 
‘.Service is entering a new era of reform! fo„, , vllich 
our health care businesses should be able to benefit. 
Our specialist personnel businesses are achieving ■ 
continued levels of growth front the increasing ' 

tendency of employers to rely on temporary skilled 
personnel. 

Our three health care businesses, namely 


f nursing agencies, hospitals and nursing homes, and 
doctors 1 deputising services, have historically given 

usn presence in this fast growing seetoi.^Our recent 

acquisitions of MRA, MCDS and Woodlands 
confirm our commitment to this market. 

The British Nursing Association (BNA), our 
largest company, has given us considerable experi- 
n e in the supply of temporary specialist personnel. 
We believe that our acquisition of the Scott-Grant 

Organisation in l?8S and the more recent add,cion of 

Hetvitson-Wnlkcr represent logical extensions to our 
specialist personnel skills and provide an important 
foothold in new markets in which to eipand. 

, .. We arc confident of our markets and of the 
" ab,l,ty Qf our eom Panics to exploit them. It , mw 
out Intention to develop from the sound operating 
base which wc have put in pJactv 
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59,500 nurses and oarers are 
registered with BNA 



Temporary nurses are supplied to 
both private and MIS hospitals 


The British Nursing Association (BNA) 


During 1989, BNA nurses and carers provided 8*2 
million hours oi care. This is 600,000 hours more 
than in 1988 and represents a considerable 
contribution to health care delivery in the UK. 
Turnover increased by 17% from £48*3 million to 
£56*5 million and operating pro fit rose by 18% from 
£3 • 0 million to nearly £3 • 6 million, 

BNA’s main business is the supply of care at 
short notice. Each day BNA branches deal with re¬ 
quests for nurses who arc often needed to work later 
thar day, Assignments tend to be fairly short with the 
average assignment length being about 12 hours. 

The necessary fast response an 1 the typically 
short assignment leu, * as mean that BNA has to 
provide a local service. Ill order to ensure our ability 
to do this and to provide the basis lor future growth, 


BNA increased its branch network in 1989 from 105 
to 130 branches. This was achieved both by opening 
new branches as well as acquiring new ones, the most 
significant purchase being that of Nurse-Call, an 
agency with three branches based a East Anglia, 
which was acquired in January. 

BNA currently has approximately 39,500 
nurses and 20,000 carers on its register making 

59.500 in all and in a typical week carries our some 

12.500 assignments. The work patterns of indiv idual 
nurses and carers arc irregular and largely random. 
Therefore, sophisticated payroll, invoicing and 
management information systems are essential for 
BNA to operate effectively and efficiently. 

Since 1976, BNA has continually developed 
and refined its computer systems to cope with this 
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unusual workload ymce thus, have long been upgradingBN.Vs.nab.con.pu.vrsys.vms.Follouing 

teaarded by the division as essential to exhaustive testing, these .irenov. opcraiingand jlivy 

mutntainuig its compel, i«,, s s. To maintain a have the speed and capaei.y .o accommodate BNAV 

competitive edge as the business grows, work has projected volume increases for .he foreseeable 

.otumued throughout 1989 on rewriting and future. 

Medical Recruiters of America (MRA) 


W e recently announced that we have Conditionally 
agreed to acquire Medical Recruiters of America 
(MRA), one of the leading suppliers of travel nurses 
in th* United States of America. 

Travel nursing involves the placement of 
qualified nurses in hospitals on a contractual basis 
for assignments which typically last for between 
eight and twenty six weeks. Under these contracts, . 
rented accommodation is provided and the expense 
,f travelling to and from an assignment, wherever it 
may be in the United States, is reimbursed. 

Demand fornursesin the UnitedStatcs is rising 
due to a number of factors, including an increase in 
the number of elderly people and changes in medical 
practices as a result of the introduction of new 
technology. This increasing demand, in the face,of 
f!.n to declining supply, is creating severe staffing 
problems and is evidenced by the' growing 
importance of temporary nursing in the United 
States, an industry with an estimated turnover of 
$1 billion per annum. 

Travel nursing, which for a variety o.f reasons 
is attractive to both hospitals and nurses, is one of the 


fastcstgrowingscctors of the temporary employment 

marker in the health care industry in the United 
States. MRA’s rrading record shows considerable 
growth in both' turnover and operating profit. 
Turnover rose from S7*0 million in 1987 to e>35’ 9 
million in l982\whilc operating profit rose from 
3239,000 to S6*l million during the same period. 

We arc confident of the ability of MRA’s 
existing management to continue to operate the 
business successfully. Mr, Norman Thoms, MRAs 
current president, has agreed to stay on at least until 
31st December 1990 and steps arc being taken to 
ensure management succession. 

1 We believe that this acquisition represents a 
logical addition to the Group’s nursing agency 
division, as well as a major strategic step into the 
United States in a segment of the temporary nursing 
sector with considerable growth potential. Wc arc 
also confident of BNA’s ability to use its considerable 

experience and expertise in assisting MRA to achieve 

and control the high growth of which wc believe it 
is capable. 
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Can»£ lor the elderly 



R.idiolt'By Department at 
Nett Hall Hospital 


Nestor Medical Services (NMS) 


Although this division achieved an increase in 
turnover of 11% from £7 ■ 0 million to £7* 8 million, 
operating profits fell over the year 13% from 
£1.132,000 to £990,000. 

A major contribution to the impressive profit 
growth of this division in 1988 was its success in 
increasing proportion of acute rather than long- 
stay patients at our rehabilitation centre, Unsied 
Park, and at our psychiatric hospital, Ticchurst 
House. 

The reason for this is that income per day- 
generated from acute care is significantly higher than 
that from long term care. In the long term this 
strategy will produce greater levels of growth. 
However, as this policy is effected, occupancy t an be 
expected to fall since lengths of stay of autie cue 
patients at these hospitals tend to be measured in 


terms of weeks rather than years, as a result of which 
occupancy levels are more volatile. As this strategy 
was adopted more forcefully during 1989, and tl e 
level of long term admissions reduced, occupancy 
fell. Although the anticipated increase in income per 
day was achieved, occupancy levels took longer than 
expected to recov er and hence the short term decrease 
in profitability. 

Notwithstanding these changes, Ticchurst 
House successfully opened its head injury unit 
during the seat. As well as adding to the wide range 
of rehabilitation services offered by the division, it 
will also enhance the hospital's profitability as 
occupancy in the unit increases. 

New Hall Hospital improved its operating 
profit over 1988 by U°<>. Admissions increased In t»'\> 
while average length of stav reduced to 3-9 davs —> 
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both in line with national trends. Day eases increased 
by 43%, which was well above the national average. 

The nursing homes had mixed result*: Thames 
Bank had another good year although there was 
slight erosion in its margins. The nurses’ pay rise and 
recruiting difficulties affected costs adversely, hut 
steps have already been taken to mitigate these 
factors. 

Results at Little Dean Mouse were 
unsatisfactory as both occupancy and margins fell. 
VC'c are now in the final stages of completing a radical 
re*appraisal of the services and facilities olteied by 
Little Dean and changes neeessairv to increase levels 
of profitability have already been implemented. 

In September NM^ acquired VCoodlauds, a si 
bed nursing home in Whitby, North Yorkshire 
which is of the same high qualicy as Thames Rank 


and Little Dean. This is the first nursing home we 
have owned in the North of hngland and, given the 
significantly lower property prices that arc found m 
the North, we shall be looking for further 
opportunities in this area. 

Looking forward, we shall continue to expand 
this part of the Group In acquiring more hospitals * 
and nursing homes as opportunities arise. However, 
1989 was characterised by very significant increases 
in prices paid for both hospital and nursing home 
beds. At these levels we would have had difficulty m 
making acceptable levels of return had we invested. 
We arc therefore not surprised by recent signs that 
prices are returning to what wo consider to be more 
realistic levels and sve shall only make acquisitions m 
this market when vve are satisfied that we can achieve 
attractive returns and reasonable levels .»! growth. 


; >i 1 i i \ 















( HIM l M 


i i v i " s R ru n\ 



Conducting .i time and 
motion study 


Monitoring equipment efhcicm.) 



Scott- G k ant 


In their first full year as part of Nestor-BNA, Scott- 
Grant recorded an impressive 27% increase in 
turnover to £8*6 million and a 30% increase in 
operating profits from £774,000 to £1,009,000. 

The Scotc-Grant contract specialist market 
remained buoyant throughout 1989 despite a general 
downturn in the UK economy. It lias consistently 
been our contention that the temporary placement of 
skilled personnel has a resilience that is absent from 
the general recruitment market, and this has again 
been borne out by the increase in turnover and 
operating profit of both the management and 
technical services divisions, the mam pare of this 
business. Unlike BN A, where typical assignments 
are measured in hours . Scott-(.rant personnel tend to 
work full-time for several weeks. 


December 1989 saw the launch of a new 
specialist division within Scon-Grant Management 
Services. This concentrates on supplying contract 
staff to increase products ity in administrative areas. 
These temporary personnel specialise in “Business 
and Information Systems'", particulars in the 
commercial sector. Initially' the new management 
team will canvass and develop the lnndon region to 
nminusc the benefits to be derived from the current 
changes in the computerisation of systems and 
information flow technology. 

To date Scott-Grant have undertaken or 
assisted with over 16,000 different projects and 
during 1989 over 125 major companies became new 
clients of Scott-Grant, 
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Approximately -100 temporary 
Staff arc placed on assignments 
every week 


Qualified and part-qualified 
accountants supplied on a 
temporary bans 


H E W IT S O N - W A L K E R 


Hcwitson-Walkcr was Ncstor-BNA’s most significant 
acquisition in 1989. The Company was established 
in 1972 by John Walker, its inanngingdircctor, and its 
primary business is the supply of qualified and part- 
qualified accountants on a temporary basis in the 
Greater London area to more than 600 diems. 

Like Scott-Grant personnel, Hewitson- 
Walker's accountants tend to work full-time on their 
assignments which currently average about 10 weeks 
in duration. In a typical week about 400 temporary 
staff will be out on assignment. In common with 
BNA and Scott-CJ rant, Hcwitson-Walkcr charges fees 
based on the remuneration of the temporary staff 
it supplies. 

In line with other skilled personnel, we see the 


various financial disciplines become more and more 
specialised. At the same time, the employment of 

skilled personnel on a temporary basis is increasingly 
recognised as a viable, alternative resource to address 
non-routine tasks. This we believe adds to the value 


and resilience of Hcwitson-Walkcr and has been 


demonstrated by the substantial growth in pre-tax 
profits over the last few years. In its financial year 
ended 8th October 1989, Hcwitson-Walkcr 
produced pre-tax profits of £2* S million compared 
to £2 -1 million in its previous year and following us 
acquisition in August 1989 contributed £M million 
to the Group’s operating profit. 

We welcome John Walker and his colleagues 


to our team. 


demand for temporary accountants increasing as 
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Nestor Medical Deputising Group (NMD > 


Although the number of emergency calls handled by 
the deputising group was significantly less than had 
been anticipated, this division increased profits from 
£577,000 in 1988 to £610,000 in 1989. Last year’s 
exceptionally mild winter followed by prolonged 
good weather during 1989 led to a reduced number 
of minor acute episodes to which doctors were called 
out, although there was no change in the usage 
pattern of our client GPs. 

We have recently announced the acquisition of 
Medical Emergency Duty Service (MEDS), a long- 
established deputising service based in Manchester. 


This acquisition is a logical extension of our existing 
doctors’ deputising division which is based in the 
North West and the West Midlands. 

Doctors’ deputising services continue to 
represent an important part of the delivers ol 
primary health care in the community. Although the 
changes brought about by the new GP contracts may 
affect the use of these services by sonic doctors, most 
find them to be such an integral part of patient care 
that the new contract could provide us w uh yet more 
opportunities. 
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CHIEF JXEt LTIVE'S REVIEW 


Nutrj/Svstem 


During 1989 Nestor-IJNA signed a 
joint venture agreement with 
NutrirSystem, Inc,, whereby a 
new company called Nutri/System 
(United Kingdom) Limited was 
established and given the right to 
offer Nutri/Systcm’s medically 
approved weight-loss programme 
in the United Kingdom. Besides 



Counselling session at a 
Nutri/Systtni centre 


supplying controlled amounts of nutritionally- 
balanced food the Nutri/System programme involves 
considerable counselling and support, with the 
objective not only of helping its clients lose weight in 
a safe, controlled way but also of helping them 
maintain their new reduced weight. 


Progress to date includes the 
establishment of an exceptionally 
experienced medical advisory 
board, the procurement of a 
variety of foods which meet all 
EEC requirements regarding 
content and labelling and the 
recruitment and training of a chief 
executive, management team, 


nutritional advisers and behavioural counsellors. 

Seven Nutri/System centres are now in 
operation in the Greater London area and 
approximately 500 clients are already on the 
Nutri/System programme. Different advertising 
approaches are being tried and evaluated. 


Gaour Outlook 


Demographic trends will produce increased demand 
for health care services and shortages of specialist 
skills of many kinds. Employers across the 
commercial and industrial spectrum will be 
compelled to locus their attention on efficient use of 
labour as the answer to recruitment difficulties and 
increases in unit staff costs, Temporary staffing will 
frequently provide an effective solution. 

!992isUkclyto have some effect on temporary 
work. Temporary workers, part-time workers and 
others are treated differently by the countries within 
the EEC and as a result genuine competition within 
the single marker cannot exist, The Commission is 
therefore likely to concern itself with the status and 


working conditions of temporary workers however 
they obtain their employment. 

The National Health Service and Community 
Care Bill will provoke changes in the delivery of 
health care but the National Health Service will 
continue to be available to all, regardless of income, 
and to he financed mainly out of general taxation. 
The services wc provide will continue to be central 
to it. 

Each of our companies has a management 
team with many years’experience in their respective 
industries. As wc face the opportunities and the 
uncertainties of the 1990’s we start with a stronger 
group and a stronger team than ever before. 
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D I nV C T O R S * REPORT 


The Directors present their Report and Consolidated 
Financial Statements for the year ended 
31st December 1939, 

Principal Activities and 
Busin ess Review 

Nestor-BNA pic is a holding company for a group of 
companies in the health care and specialist personnel 
sectors. , 

The principal activities of the Gfoup are: 

• th/Jprovision of nursing services through rbc 
largest nursing agency network in the United 
Kingdom 

• the provision of care in a medical rehabilitation 
centre, an acute surgical hospital, a psychiatric 
hospital and three nursing homes 

• , the provision of doctors’ deputising services in 
the North West of England and the West Midlands 

• the provision, on a temporary contract basis, of 
specialist supervisory, technical and computer 
personnel throughout the United Kingdom 

• the provision, on a temporary basis, of qualified 
and part-qualified accountants primarily in the 
Greater London area. 

In August 1989, the Company acquired Hewitson- 
WalkcrLimited foran initial consideration of£12* 42 
million, satisfied by the issue of 10,999,986 new 
Ordinary Shares, fn December 1989, under the terms 
of the acquisition agreement, an additional consider¬ 
ation of £956,242 was paid which was funded by the 
issue of a further 857,000 Ordinary Shares. 


Results and Dividends 
The profit for the year after taxation amounred to 
£3 f 932,000. An interim dividend of l»0p per 
Ordinary Share was paid on 31st October 1989, The 
Directors recommend a final dividend of 2*Op per 
Ordinary Share. Following the payment of all 
dividends for the year, £2,434,000 will have been 
transferred to reserves. 

Fixed Assets 

Information relating to the changes in fixed assets js 
given in Notes 12 and 14 to the Financial Statements. 

Directors 

The Directors who served during the year were: 

R H Burton* FJ A Howard* 

(resigned 23rd May 1989) \V I D Lazarus 
H J Hann* J Priestley 

M G Rogers P Punter 

Viscount Bridgeman* MHD Smilh 

JJ Cockfcurn 

*No n-TZxccutlve Directors 

The following Directors will retire by rotation at the 
Annual General Meeting, and being eligible, will 
offer themselves for re-election: 

J J Cockburn 
F J A Howard 
P Punter 

NeitherJJ Cockburn norP Punter has a contract with 
the Company of more than one year's duration, F j A 
Howard has no service agreement. 
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Directors* Interests 

The beneficial and family interests of the Directors in the share capital of the Company were; 


Ordinary I 0 p 
Shares 


Employee Miaic 
Opt ion Scheme 



' 31.12.89 

31 . 12.88 

31.12,89 

31.17,88 j 


Number 

Number 

Number 

Number 

HJHann 

30,000 

33,333 

- 

— 

M G Rogers 

919,131 

980,230 

108,000 

58,000 

Viscount Bridgeman 

26,899 

22,416 

— 

— 

i 

J J Cockbum 

35,000 

40,000 

61,000 

38,000 i 

1 1 

F J A Howard 

12,000 

6,666 


I 

j 

W i D Lazarus 

1,200 

1,000 

87,000 

— j 

J Priestley 

510,550 

505,150 

61,000 

38,000 \ 

P Punter 

153,962 

156,911 

50,000 

33,000 

MHD Smith 

145,805 

156,9 LI 

76,000 

48,000 


Notes: 

1 None of the Directors has any non-bcneficial 
interest in the Company’s share capital. 

2 Between 31st December 1989 and 22nd March 
1990, there were no changes in the interest of the 
Dircctofirin the share capital of the Company. 

3 None of the Directors had any bencficialimercst tn 
any contracts or arrangements (apart from contracts 
of service) to which the Company or any subsidiary 
was party during or at the end of the financial period. 

, Share Capital 

Details of the changes in the authorised and Issued 
share capital of the Company during the year ended 
31st December 1989 arc given in Note 20 to the 
Financial Statements. 

Share Option Schemes 
Information regarding existing share options is given 
>n Note 26 to the Financial Statements. 


The Directors are proposing the introduction of a 
profit incentive scheme and a SAYE share scheme, 
both of which will involve the granting of shares to 
employees. They are also proposing that certain 
changes be made to the Employee Share Option 
Scheme. Full derails arc provided in a circular sent to 
shareholders with this annual report. 

Substantial Sh a re holders 
On 22nd March 1990, the following shareholders 
were interested in 5% or mote of the Company’s 
ordinary share capital: 


Shareholder 


Number 


The Prudential 

Assurance Co Ltd 3,831 ,662 
3i pic 3,618,788 

Citicorp Capital 
Investors Europe Ltd 2,789,423 


Percentage 5 
of Issued J 
Share Capital J 

7*1 j 

1 

6*7 

< 

i 

e 1 * 

5*1 | 
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DIRECTOR*' REPORT 


D i recto us* Authority to Issue Shares 
A Special Resolution will be put to the Annua! 
General Meeting on 16th May 1990, seeking 
authority for the Directors to issue shares of the 
Company within certain restrictions as set out in the 
Notice of that Meeting. This Resolution is in similar 
terms to the corresponding Resolution in last year’s 
Notice of Annual Genera! Meeting, save that it also 
extends to the issue of shares pursuant to the relevant 
additional authority to allot shares granted at the 
Extraordinary General Meeting held on 9th April 
1990 in connection with the increase of the Com¬ 
pany’s authorised share capital from £7,600,000 to 
£9,600,000. The figure of£27i,000 referred to in the 
Resolution represc-nts approximately 5% of the 
Company’s present issued share capital. If approved 
by the Meeting, this power will continue until the 
next Annual General Meeting of the Company. 

Future Developments 
The Group intends to continue to grow both 
organically as weil as by acquisition when suitable 
opportunities arise, 

' Post Balance Sheet Events 
On 22nd March 1990, the Company announced that' 
it had conditionally agreed to acquire the businesses ' 
of Medical Recruiters of America, Inc. and MRA — 
California, Inc,, collectively known as MRA, a travel 
nursing agency business based in the, United States, 
for ,540‘8 million (£24*7 million). 

On 22nd March 1990, the Company announced that 
it had agreed to acquire the business of Medical 
Emergency Duty Service (MEDS), a doctors’ depu¬ 
tising service based u; Manchester for £1 • 6 million. 

In order to provide funds for these acquisitions the 
Group also announced on 22nd March 1990 that it 
was intending to raise some £27 *5 million through a 
rights issue and through a private placement of US 
dollar denominated Senior Unsecured Loan Notes. 

Further details are provided in Note 22 to the 
Financial Statements. 


Charitable and Political Donations 
No charitable or political donations in excess of 
£200 were made during the year. 

Taxation States 

The Company is not a close company within the 
provisions of the Income and Corporation Taxes Act 
1988. 

Employment of Disabled Employees 
It is the Group’s policy that disabled persons should 
be considered for employment, training, career 
development and promotion on the basis of their 
abilities and aptitudes, in common with all 
employees. 

Employee Involvement 
Various methods arc used by the Company to ensure 
rhat all its employees are provided with information 
concerning them as employees, particularly the 
economic and financial factors affecting the 
Company’s performance. 

Internal circulars and newsletters arc issued regularly 
and regular consultation and discussions between 
miUiagcmciit and their staff are strongly encouraged. 

263 employees'have now been granted options under 
the Group Employee Share Option Scheme. 

\‘ 

Auditors 

In accordance witi^cction 384 of the Companies Act 
1985, a Resolution proposing the rc-appointmcnt of 
Coopers & Lybrnnd Deloittc, Chartered Accoun¬ 
tants, as auditors to the Company will be put to the 
Annual General Meeting. 

BY ORDER OF THE BOARD 

s - 

[ / j Wood 

\ J Secretary 

28th March 1990 
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NDN'EXBCUTIVJE pJHECTOSS 


John Hann ,; 

Joined the Hoard in November 1985, and ^vas 
appointed Chairman in May 1989* He was 
previously chairman of Boots the Chemist Limited 
until his retirement in 1984. He is a non-executive 
director of Clifford Foods pic. 


Francis Howard 

Joined the Board in June 1987, He is a director of 
Howard Perry Associates Limited, business and 
financial consultants, He was previously finance 
director of Charter Consolidated PLC and is 
currently a non-executive director of Ha wta I Whiting 
Holdings pic. 


Viscount Bridgeman 


Joined theBoard in November 1988. He is a Director 
of Guinness Mahon Sc Co. Limited and,was 
previously on the Board prior to the Company’s 
flotation. He was formerly a director of Henderson 
Crosthwaite Umircd dnd is currently a Special 
Trustee for Hammersmith and Acton Hospitals. 


In addition to their normal duties as Board Members 
the non-executivc Directors constitute two special 
purpose committees, The Audit Committee and The 
Compensation Committee. 


AUDITORS’ REPORT 


To the Members of Nestok-BNA pic 
Wc have audited the financial statements on pages 
twenty two to forty in accordance with Auditing 
Standards. 


In our opinion the financial statements give a true and 
fair viewof the state of affairsof the Company and the 
Group at 31st December 19S9 and of the profit and 
source and application of funds of the Group for the 
year then ended and have been properly prepared in 
accordance with the Companies Act 1985, 


LWiXXfe 

Coopers & Lyorand Dcloiuc 


Chartered Accountants 
London 


28th March 1990 
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CONSOLIDATED V R O FIT A N D LOSS A C C O N J 

j»tr lb v <?r U d 3Jst Detotiber J9S9 



Notes 

1989 

1988 



£000 

£000 

TURNOVER 

2 

82,266 

65,853 

Cose of sales 


(65,648) 

_(52,137) 

ib 

GROSS PROFIT ' . : 


16,618 

i 

13,716 

Administrative expenses 


(9,919) 

(8,666) | 

OPERATING PROFIT 

3 >4,5 

6,699 

5,050 | 

Investment income 

6 

88 

99 [ 

Interest payable 

, 7 

(735) 

(439) i 

PROFIT ON ORDINARY ACTIVITIES BEFORE TAXATION 


6,052 

4,710 

Taxation '' / 

8 

(2,120) 

(1,524) 

PROFIT ON ORDINARY ACTIVITIES AFTER TAXATION 


3,932 

3,186 

Dividends • \ 

10 '-o, 

(1,498) 

(1,292) 

RETAINED PROFIT FOR THE YEAR • • 

9,21 

2,434 

1,894 | 

EARNINGS PER SHARE 

11 

■ 8,51p 

7.56p 
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FIXED ASSETS; 

Tangible fixed assets 

Investments 

Notes 

12 

14 

1989 

£000 

13,231 

574 

1988 j 

£000 j 

) 

i 

11,813 

’ kL8l3 j 

total fixed’ASSETS 


13,805 

„ > f'iy' 

CURRENT ASSETS: ,£j 

Stocks ' r 

Debtors 

1 u 

Cash at bank and in hand 

V 

15 

" 16 

206 

13,967 

4,055 

' 1 
- / 158 

9,858 j 

. ™J 

18,228 

10,76) j 

CREDITORS: • ' 



! 

i 

Amounts falling due within one year 

17 

(15,946) 

(11,898) j 

NET CURRENT ASSETS/(UAB1UTIES) 1 


2,282 

t 

.(U37>; 

TOTAL ASSETS LESS CURRENT LIABILITIES 


16,087 

! 

10,676 j 

i 

CREDITORS: ^ 



i 

Amounts falling due after more than one year 

’ 18 

(4,893) 

(2,000) j 

PROVISIONS FOR LIABILITIES AND CHARGES 

... 19 

(338) 

- m\ 

.". . " 


10,856 

8,607 ] 

CAPITAL AND RESERVES: 



j 

1 

j 

Called up share capital 

20 

5,418 

4,077 | 

Shares to be allotted 


— 

49 

Share premium account 

21 

2,990 

3,416 

Profit and loss account 

21 

2,448 

1,065 



10,856 

$,607 




The financial statements on pages twenty two to forty were approved by the Board of Directors on 28th March 

1990 and were signed on its behalf by: 


fk.er <ML 
iv 7 (iXllAGU^r* 

* f i 


M G Rogers Director 
W1 D Lazf *u? D/rcr/or 
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Notes 

1989 

‘ 1988 



£000 

£000 

FIXED ASSETS: p 



i 

] 

Tangible fixed assets 

12 

2,480 


Investments 

14 

24,931 

\ 11,548 * 

TOTAL FIXED ASSETS ' *' 


27,411 j ~ 11,548 

v u 




CURRENT ASSETS: - 


■ 


Debtors 

16 

15,979 

S,J00 i 

Cftih at ba^lc and in hand 


1,711 

i i 

, / ‘ 17,690 

8,101 i 

• V 

CREDITORS: p 

.. 


< 

I 

Amounts falling due within one year 

17 

(10,619) 

(3,957)1 

On 

: V 

NET CURRENT ASSETS 


7,071 

4,144 j 

TOTAL ASSETS LESS CURRENT LIABILITIES 

► 

34,482 

15,692 j 

' \\ ‘ 



* 

CREDITORS: - ■ 




Amounts falling due after more than one year 

18 

(4,880) 

(2,000) j 

rj 


29,602" 

13,692 1 

)} 

' J 



CAPITAL AND REsSERVES: 1 ’ 

■ ; 


j 

Called up share capital 

20 ° ' 7r 'r 

5,418 

4,077 | 

Shares to be allotted 


V; • — 

49 ) 

Share premium account ' v - J 

21 

2,990 

3,416 | 

Merger reserve - 

w 21 

17,084 

4,238 | 

Profit and loss account 

^. 21 

4,110 

1,912 

• „ 

1 

29,602 

13,692 j 


The financial statements on pages twenty two to forty were approved by the Board of Directors on 28th March 








, v 



c i h s, i) a p p >- 1c A 


Ti ON <>* ***° S 


cons 


OMPATEO 5 0 4 ranker IM 


198? j 
£000 ! 


m 

[iVii 

m 


c 0 URC£ GF fUNDS: 

Profit on ordinary «xm ^movement of funds: 

Adiusuncnt for items noc imoln fc • . ' _ 

Depreciati^ —>-•—— ’ ' n 

FUNDS GENERATED FROM OPERATIONS . 

FUNDS FROM OTHER SOURCES: ■ 

Disposal of fixed assets . .;■ 

Long term finance lease obligation * . 

Long term loan --- 

Net proceeds of sharejssues^-,---- ” _ 

graT sOURCE OF FU NDS- - -' 

APPLICATION OF FUNDS: 

Dividends paid •• 

Purchase of fixed assets 

Tax paid \ , ' v 

,, Rcpa y mo„r°f.on^— ? 

Goodwill acquired on acquw -- - , 

U Purchase of investmems mergdd businesses 

’ *«*» ^ ° n ^XXeva.untioo„_^-- 

■ Loss arising m - - __ 

' -b^M^APPLlC ATlON OFfWSL- --~ ' 

^^E/H£ySS2fi2£S!^---- 

. ^;ss=- 

WORKING CAPITAL: ^ 

Stocks - - 

Debtors ., ■■_ 

Creditorsfalling *>* -- 

Movement in net liquid ro«ds: 

Cash at batik and in hand 

Bank overdraft . -**• — . . 


2,787 I 

2,393 

2,500 

i 3, Z?i 

28*198 


1,124 
4,959 1 
L,79<5 | 

2,000 I 

13,647 ' 
574 

250 
"IT, 350 


4,710 \ 


5,295 | 



1,132 i 

1,201 I 

1,648 ! 
1,589 
968 


1,012 i 

. _ t 

TTsToi 


(2,145) 


48 

4,109 

(MilD 

2,756 I 


3,310 l 

(2,218)i 

T,848 ! 


22 \ 
2,071 | 
11,074); 

. 1,019.1 

(171)i 

a,H5)j 
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NOTE 5 T O 'I S3 E H.N’ANCHi. STATEMENTS 
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NOTE l ACCOUNTING POLICIES 
BASIS OH ACCOUNTING 

The financial statements have been prepared under thehistorieal cost convention as modified by the revaluation 
of freehold land and buildings. Accounts arc made up to the nearest Friday to 31st December each year, 

BASIS OF CONSOLIDATION 

The Group financial statements comprise a consolidation of the financial statements of the Company and all 
its subsidiaries. Merger accounting principles arc followed in respect of acquisitions which satisfy the 
^conditions set out in Statement of Standard Accounting Practice Number 23. In accordance with the principles 
// of merger accounting, comparative data is restated where merger accounting has been applied, and accounting 
policies are adjusted to be consistent with those of the Group. Acquisition accounting is used in respect of 
acquisitions which do not satisfy the conditions for merger accounting. 

DEPRECIATION 

Depreciation of fixed assets is provided where it is necessary to reflect a reduction from book value at estimated 
residual value over the useful life of the asset to the Group. It is the Group’s policy to maintain its properties 
in a state of good repair, and in the case of freehold properties, the Directors consider that the lives of these 
properties and their residual values are such that their depreciation is not significant. Accordingly, no 
depreciation is provided on freehold properties. 

V, 

Other fixed assets are written off by equal instalments over their anticipated useful lives of between three and 
eight years. 

STOCKS 

Stocks are valued at the lower of cost and net realisable value. 

DEFERRED TAXATION 

Deferred taxation is provided on the liability method where, in the opinion of the Directors, it is probable that 
the liability will crystallise in the foreseeable future. 

GOODWILL 

Goodwill arises when the consideration paid for a business or company exceeds the fair value of the net tangible 
assets acquired. In the acquiring company’s financial statements any goodwill arising is written off immediately 
against reserves at the date of acquisition, 

CONTRIBUTIONS TO PENSION FUNDS 

Contributions to pension funds arc determined on the basis of recommendations made by independent 
qualified actuaries and are charged to the profit and loss account in such a way as to provide for the liabilities 
evenly over the remaining working life of the employees in accordance with Statement of Standard Accounting 
Practice Number 24. 



NOTES TO TKf i 1 ANCIAl STATEMENTS 
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NOTE l ACCOUNTING POLICIES continued 
FINANCE LEASES 

Where fixed assets arc financed by leasing agreements chat give rights approximately equivalent tv ownership 
(finance leases) the assets are capitalised. The corresponding lease commitments arc treated as obligations to 
the lessor. 

NOTE 2 TURNOVER 

Turnover represents the amount invoiced net of value added tax. 


The amount attributable to each market supplied was: 


United Kingdom 

Other countries 

1989 

£000 

82,222 

1988 • 
£000 i 

65,826 j 
27 ; 

82,266 

65,353 i 

Turnover by division is as follows ; 

! 

i 

; 

Nursing Agencies / 

56,452 

48,277 : 

Hospitals and Nursing Homes 

7,801 

6,991 i 

Specialist Personnel — Scott-Gram 

8,554 

6,740 | 

— Hcwitson-Walkcr 

5,120 

J 

Doctors’ Deputising Services 

4,339 

3,845 f 

82,266 

65,853 ; 

NOTE 3 OPERATING PROFIT 


* 

Operating profit by division is as follows 



Nursing Agencies 

3,550 

3,006 ,■ 

Hospitals and Nursing Homes 

990 

M32 j 

Specialist Personnel — Scotc-Grant 

1,009 

774 ( 

— Hewitson-Walkcr 

1,138 

— | 

Doctors’ Deputising Services 

610 

577 i 

Central Costs 

(598) 

(439) j 


6,699 

5,050 

Operating profit is stated after charging/(crcditing) 


: 

Depreciation 

754 

585 

Hire of plant and machinery 

164 

i 115 

Auditors’ remuneration 

99 

j 77 

Rents received net of outgoings 

(39) 

(30) 

Rent of premises 

565 

■ 372 

























NOTES TO T H I FINANCIAL STATEME N T S 

> ■>* (!' ■ ILf December 19$*) 


NOTE 4 EMPLOYEES 

(a) Employee costs 
VC'oges and salaries 
Social security costs 
Other pension costs 


(b) Employee numbers 

The average number of persons employed by the Croup during 
the year was 


(c) Higher paid employees 

The nu mber of employees other than Directors whose emoluments 
(excluding pension contributions) were in excess of £30,000 was 
' £3Q,001~£35,000 <• 

£35,Q01-£40,000 
£40,001-£45,000 
£45,001-£50,000 
£55,001-£60,000 


NOTE 5 DIRECTORS 

Employee costs include the following remuneration in respect of 

Directors of Nestor-BNA pic 

Fees 

Other emoluments (including pension contributions) 



The Directors’ remuneration disclosed above includes amounts 

(excluding pension contributions) paid to 

The Chairman (from 23rd May to 31st December 1989) 

The highest paid Director 


J989 

1988 

*000 

£000 

8,450 

7,232 

662 

531 

165 

155 

9,277 

7,918 

1989 

1988 i 

Number 

Number ; 

1,610 

i 

1,353 . i 


* 

1 

i 

4 

i 

2 1 

3 

2 ! 

1 

2 I 

3 

1 

1 i 

1 

-i 


1988 f 
£000 ( 


The previous Chairman received emoluments of £5,000 from 1st January to 22nd May 1989. 
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NOTE 5 DIRECTORS continued 

The number of other Directors who received fees and other emoluments (excluding pension contributions' m 


the following ranges was 


1969 l 
Number I 


£0 -£5,000 

£5,001 -£10,000 
£45,001 -£50,000 
£55,001-£60,000 
£60,001-£65,000 
£65,001 -£70,000 
£75,001 -£80,000 
£90,001 -£95,000 


NOTE 6 INVESTMENT INCOME 
Bank interest receivable 
Other interest receivable 



NOTE 7 INTEREST PAYABLE 

On bank loans, overdrafts and other loans wholly repayable within 
five years 

On other loans ' 


N.OTE 8 TAXATION 

Corporation tax at 35% based on adjusted profits for the year 
Overprovision in previous years 
Deferred tax 


1,903 

(52) 

269 

2 , 120 " 


NOTE 9 RETAINED PROFIT FOR THE YEAR 
Profit dealt with in the accounts of the Holding Company 
Profit retained by subsidiary companies 


1983 , 
Number 


1,553 i 


2,198 
236 | 
2,434] 


1,168 j 


726 j 
1,894 ] 


Under the provisions of Section 228(7) of the Companies Act 19S5, the Company has not published its own 
profit and loss account. 
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NOTES TO T H P FINANCIAL STATEMENTS 

for (he st-.ii < *. . ;, 'rt fh-tmbtr 1969 



1989 j 

J9.SS 


£000 1 

i 

am 

NOTE 10 DIVIDENDS 

j 


Dividends paid 

i 

i 


Ordinary IGp shares: Ip per shnrtj (1988; 0*8p) 

415 \ 

282 

Paid by Scott-Grant prior to merger 

_ \ 

300 


I 

Dividends proposed j 

Ordinary lQp shares; 2p per shar e (1988: i’7p ) _ _ __1,083 | 71 



1,498 ; 

j ™ 1,292 j 

NOTE 11 EARNINGS PER SHARE 

1989 | 

J9S8 ; 

Earnings per share 

8*51p 

_7-56pj 


The earnings per share is calculated on earnings of £3,93 2,612 (198 8: £3,186,177) and on the weighted average 
number of shares of 46,227,525 (1988: 41,266,626). Shares issued in connection with the mergers with New 
Hall Hospital and Scott-Grant have been included in the calculations as if they were in issue for the whole of 
1989 and 1988. Earnings per share for the year ended 31st December 1988 has been adjusted in accordance 
with the provisions of Statement of Standard Accounting Practice Number 3 which cover subsequent rights 
issues. 

No figure.for fully diluted earnings per share for 1989 is shown since the difference from the basic earnings 
per share is less than 5%. 
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S’ftchold Jjpd 
arwi Jlotldinjn 
£000 


Plant, Equipment, 
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Total ; 
£01)0 , 



OTSU TANGIBLE FIXED ASSETS-CKOUP 

OST OR VALUATION 

1 1st January 1989 
dditions on acquisition 
additions 

dispos als _ 

X ^ls^ £ cccmt>cr . 
depreciation 

At 1st January 1989 

Additions on acquisition 
Eliminated on disposals 
C harge for the year —__ 

Xt 3 1st December 1989_ 

net book value 

Ac 31st D ecember 1989_ 

XTilst December J g88 

The cost or valuation of fixed ass ^ 

3lst December 1989 was represented b> 

1986 valuation 

087 valuation 
Cost ' 



.__---- " r . ^ rtr fixtures and fittings, are amounts 

, Xhold land and buildings and plant, equip » ' kasc . The property is the 

’* Hambt °' ^"Xi'sESyots. Hambros °e< ionsto " ** C °"'' 
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Surveyors, on tbc basis of existing lisc * 
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NOTE 12 TANGIBLE FIXED ASSETS - GROUP continued 


Land and buildings owned by Nestor Medical Services Limited and Nestor Medical Personnel Limited were 
valued at 10th November 1987 by John D Wood, Chartered Surveyors, on the basis of open market value. 



1989 I 1988 j 

£000 | £000 ! 

J * 

If land and buildings had not been valued, they would have been 
included at their original cost of 

5,016 ! 4,749 ; 


TANGIBLE FIXED ASSETS — COMPANY 


1 ' 

Freehold Land 

Plant, Equipment, 

Tom ) j 


nnd Buildings 

Fixtures ic Fittings 

i 


£000 

£000 

£000 \ 

\ 

COST OR VALUATION 



i 

At 1st January 1989 

— 

— 

~ i 

Additions J 

2,200 

304 

_ 2,504 J 

At 31st December 1989 

2,200 

304 

2,504 ; 

DEPRECIATION 



! 

1 

At 1st January 1989 

' — 


- ! 

Charge fer the year 

— 

24 

24 = 

At 31st December 1989 

— 

24 1 

24 

NET BOOK VALUE 



i 

At31st December 1989 

2,200 

280 

2.4S0 _j 

At 31st December 1988 

\ — 

— 



The freehold land and buildings acquired by the Company represent the property held under the finance lease 
described above. 


NOTE 13 CAPITAL COMMITMENTS - CROUP 
Capital expenditure that has been contracted buuior provided for 
Capital expenditure that has been authorised by the Directors but 
not yet contracted for ^ __ 


1989 

1988 \ 

£000 

£000 | 

73 

i 

' 106 • 

„ ! 

i 

487 j 

“73 1 

• - 593 • 
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NOTE 14 FIXED ASSETS INVESTMENTS 

Company I 

Croup 


jCOOO 1 

1000 ; 

At 1st January 1989 

11,548 

— , 

Additions: 


i 

Scott-Grant — additional acquisition costs 

42 


Hewitson-Walker 

13,378 

— 

Nutri/System (UK) Limited 

574 

574 

Disposals: 


i 

New Hall Hospital' 

(611) 

— J 

At 31st December 198.* 

24,931 

574 | 

1 i . ■ 


The following principal subsidiary companies are wholly-owned, incorporated, and operate in Great Britain. 
COMPANY BUSINESS 

Nestor Medical Personnel Limited 

British Nursing Co-operations Limited Nursing Agencies 

(trading as British Nursing Association or BNA) 

Nestor Medical Services Limited Hospitals ami Nursing Homes 

Nestor Medical Deputising Group Limited 

Liverpool Locums Limited ’ Doctors" Deputising Services 

Birmingham Locums Limited 
On-Call Limited 

Medical Relief Agency (Stoke-on-Trent) Limited 

Scott-Grant (Management Services) Limited 
Scott-Grant (Computer Services) Limited 

Scott-Grant (Technical Services) Limited Specialist Personnel 

Scott-Grant (Training Services) Limited 
Scott-Grant (Financial Services) Limited 
Scott-Grant Limited 5 

Hcwitson-Walkcr Limited 

Hcwitson-Walkcr (Freelance Accounting Appointments) Limited j Specialist Personnel 


t n r k s v r u s r r 


















NOTES TO THE FINANCIAL STATEMENTS 

tor d‘r v sr aided \Ut Dee ember 19 S 9 


NOTE 14 FIXED ASSET INVESTMENT - COMPANY continued 
(a) Hewitson-Walker 

On 11th August 1989 the Group acquired Hcwitson -Walker Li mi ted. The initial ronsider.itk.fi of £12,421,499 
was satisfied by a rights issue of 7,667,592 new Ordinary Shares of 10p each at 108p per share and 3,332,394 
new Ordinary Shares of lOp each which were issued to the vendors. Subsequently a further payment of 
£956,242 was made by the issue of 857,000 new Ordinary Shares of 10p each. These payments, totalling 
£13,377,741, represent 70% of the base consideration payable for Hewitson-Walker. The base consideration 
equates to ten and a halftimes the post-tax profit for the year ended 8th October 1989 and based on audited 
figures for the year ended 8th October 1989, this base consideration has been adjusted to £19,111,061. 

The balance of the base consideration will be paid in three equal instalments early in 1991, 1992 and 1993 

provided that pre-tax profits for the years ending 31st December 1990,1991 and .1992 exceed that of the previous 

year by 15%. In the event that the pre-tax profit falls short of this figure, the relevant instalment will be reduced 
by £5 for every £1 of shortfall. 

If the pre-tax profit for the years ending 31st December 1990,1991 and N92 exceeds that of the previous year 
by more than 15%, then additional payments will be made early in 1991,1992 and 1993 of £5 for every £1 of 
such excess increasing to £6 for every £1 of any excess above 25%. 

The initial payment, deferred payments and any additional payments arc subject to a combined maximum of 
£25 million and will be satisfied by a combination of Ordinary Shares and Unsecured Loan Note? in the 
Company. > 


The net assets acquired in respect of Hewitson-Walker, and the goodwill arising, arc 
as follows: 

Fixed assets 
Tangible fixed assets 
Current assets 
Trade debtors 
Sundry debtors 
Cash at bank 


Book value 
£000 


Total assets 
Current liabilities 
Sundry creditors 


2,290 S 


I ,s56 i 


Net assets 

Initial consideration paid 
Goodwill 


13,378 ; 
12,846 1 


No material fair value adjustments were made. 
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NOTE 14 FIXED ASSET INVESTMENT — COMPANY continued 

(b) Scott-Grant Organisation 

On 25th November 1988 the Group merged with Scotr-Grant Organisation. The initial consideration of 
£4,125,001) was satisfied by the issue of 4,536,052 new Ordinary Shares of lQp each and subsequently a further 
payment of £745,875 was made by the issue of 493,956 more new Ordinary Shares of lOp each. These 
payments, totalling £4,870,875, represent 75% of the base consideration payable for Scott-Grant. The total 
base consideration equates to ten times post-tax profit for the year ended 31st December 1988, after making 
certain adjustments for non-recurring items, plus the value of net tangible assets at completion. Based on 
audited figures for the year ended 31st December 1988, the base consideration has been adjusted to £6,494,500. 

The balance of the base consideration is payable in two instalments, the first of which is being satisfied by the 
issue to the Scott-Grant vendors of £812,000 13% Unsecured Loan Stock. The second instalment will be 
payable early in 1991„provided that pre-tax profit for the year ending 31st December 1990 exceeds that for 1988 
by 35%. In the event that pre-tax profit falls short of this figure, then the instalment will be reduced by £5 for 
every £l of shortfall. , 

If pre-tax profit for the year ending 31st December 1990 exceeds that for 1988 by more than 47%, then an 
additional payment will be made early in 1991 of £5 for every £1 of such excess. 

The deferred payments and any additional payments arc subject to a combined maximum of £5 million and 
may be satisfied by a combination of Ordinary Shares and Unsecured Loan Stock in the Company. 

(c) New Hall Hospital 

During the year the Company transferred its investment in Salisbury Independent Hospital and Services 
Limited, the owner of New Hall Hospital, to a subsidiary company Nestor Medical Services Limited, at 
net asset value. 

(d) Nutri/Systcm (United Kingdom) Limited 

On 21st February 1989 the Company signed a joint venture agreement with Nutri/System, Inc. whereby a 
company called Nutri/Systcm (United Kingdom) Limited has been established and given the right to offer 
Nutri/System, Inc.’s medically approved weight-loss programme, encompassing counselling as well as the 
provision of dietary foods, in the United Kingdom, 

The Company agreed to make available to Nutri/Systcm (United Kingdom) Limited a sum of £1,000,000 by 
way of a £82,400 subscription for ‘B* shares of £1 each at par, £247,600 non-interest bearing Convertible Loan 
Stock and £670,000 by way of an interest bearing loan. 

Until such time ns the non-interest bearing Convertible Loan Stock is converted, the Company’s shaie of profits 
and losses will be 19*9% with the balance of 80*1% to Nutri/Systcm, Inc. 
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^OTF- v1 FIXED ASSET INVESTMENT — COMPANY continued 

At 3L»t December 1989 the Company bad invested an amount of £574,000 in Nutri/Systcm (United Kingdom) 
Limited being 82,400 ‘B’ shares of £1 each with the balance being in loans. 

The audited financial statements of Nutri/System (United Kingdom) Limited for the 11 months ended 30th 
June 1989 show a loss after taxation of £126,614. Since then, these losses have increased as is customary for 
a start-up operation but it is expected that Nutri/Systcm (United Kingdom) Limited will move into profit in 
1991. 


CROUP 


COMPANY 


NOTE 17 CREDITORS 
Amounts falling due within one year 
Bank overdraft 
Trade creditors 

Amounts owed to Croup companies 

Dividends proposed 

Corporation tax 

Other tax and social security 

Other creditors 

Accruals and deferred income 

Current instalment of long term loan 


NOTE 15 STOCKS 

Consumables and goods for resale 

1989 

£000 

206 

1988 

£000 

158 

1989 

£000 

1988 
£000 ■ 

1 

» 

-1 

NOTE 16 DEBTORS 




1 

1 

Trade debtors 

12,116 „ 

> 9,224 

— 

- j 

Amounts owed by Group companies 

. _ 

— 

11,592 

6,273 

Other debtors 

914 

176 

1,521 

2 

Prepayments and accrued income 

937 

458 

71 

2 ! 

Dividends receivable 

— 


2,795 

1,392 j 

Corporation lax 

— 



431 J 


13,967 

9,858 

15,979 

8,100 \ 


6,670 

1 

! j 

f ’ i 

4,452 

' 

_ i 


3,377 

2,899 I 

- j 

— 

— 

1 

7,973 ! 

2,825 

1,084 | 

710 ; 

1,084 ;• 

240 | 

710 

2,142 i 

2,087 

— 

918 | 

| 632 

- i 

— 

1,220 ! 

417 

i 960 l 

148 

535 | 

685 j 

1 362? 

274 

| 

' ' 15,946 | 

16 j 

j 11,898 j 

> 

1 * i 

10,619 \ 

3,957 


7m in r v si \ 









notes to the financial statements 

} ar the u j.> anted Hit Ueutnhtr 19S9 
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NOTE 18 CREDITORS 
Amounts falling due after more 
than one year 

nil 2,501 

Bank loan * 

Obligations under finance leases _ 

rr" :. 4,89- 

The bank loan is secured by a fixed charge over one 

to LIBOR. 


NOTE 19 PROVISIONS FOR 
LIABILITIES AND CHARGES 

DEFERRED TAXATION 
PROVISION 
At 1st January 1989 
Provided/frele ased) i n t he ye ar 
AtTi sT December 19 89_ 

Potential liability _ _ 


1988 

1989 1 

£000 

£000 ; 

2,000 

2,500 j 

— 

2^380 t 

2,000 

4,880 | 


of the Group’s properties and bears interest at a rate 
GROUP COMPANY 


69 

,70 i 

269 

.. _ Jill 

338 

. » J 

388 

| r W \ 


The potential liability represents principallylhe notional taxou the amount by which capital allowances exceed 

accumulated depreciation. ( , 

- A P,loner, the ootential lie d-t. shown above, a taxation charge of approximately £900,000 would arise 
in the balance sheet at 31st Diccmbcr 1989. 
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NOTE 20 SHARE CAPITAL 
Ordinary IQp shares 
Balance at 1st January 1989 
Issued in connection with the 
acquisition of HcwitsonAValker 
Issued in connection with the 
merger with Scott-Graw 
Issued in respect of acquisition 
of Nur$ecaT*\T: ■* 


Authored 
Number f 


60,000,000 j 



mo j 

i 

6,000 ! 

I 


Autho rised during the ye ar 
Balance at 31st December 1989 


16,000,000 

76,000,000 




J^600 

7,600 


Allotted, UstM 
And Fully Paid 


Number ) 

i 

io»o ; 

I 

s 

40,772,670 j 

\ 

1 * 077 ; 

12,520,517 | 

I 1,252 i 

i ! 

493,956 

1 50 4 

{ j 

388,988 

j 39 j 

! 

T^TaT 

! __-4 

j 5,418 ; 


\ 



// 

i '■'■■■ 



° 

, Share, > 

Premium 

Account 

Revaluation j 
Reserve 

1 

Merger 

Reserve 


MOO 

1Q0O 

\ 

MOO 

NOTE 21 .RESERVES 

GROUP -o' 5 

'V\ 


t 

As at 1st January 1989 

3,416 



Adjustment arising in respect of previous 
revaluations 

— , 

l 

j Vr 50 ^ 

) ” 

Reserve arising on acquisition of businesses 

— ! 


12,346 

Goodwill on acquisitions written off 

— 

! ■ - 

(12,846) 

Acquisition costs written off 

(757) 

1 

* 

Snare premium on issyed shares 

331 



Retained profit for the year 




Transfer from profit and loss account 

. •• — 

o .250 

. -H_ 


As at 31st Dccenic>*r 198 9 _j ’ 

2,990 

— 


Profit' 1 
{Loss) j 
Account « 
iODO ■ 

! 

Total , 
£000 | 

i 

1 

1,065 j 

| 

4,481 

| 

(2501! 


12,846 ! 

(801) 

(13,647)!. 


P57) j 


331 1 

2,434 

2,434 j 

(250) 

~2~44S 

l~45f\ 


Th? total amount of goodwill that has been written off against reserves in respect of subsidiaries still held by 
the &uiiip is £2.3,428,000. ' " , 
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NOTE 21 RESERVES umtmml 


COMPANY 

As at 1st January 1989 

Acquisition costs written off 

Reserve arising on acquisition of businesses 

Share premium on issues 

Ret ai ned profit for the ye ar 

At 31sr December 1989 


Share ] } 

Premium ! Merger 3 

Account l Hcscnc ; 

£000 £000 5 


3,416 I 4,238 
(757) J - 
— | 12,846 


Profut , 
jLtrtO i 
■ Account 5 

£000 i 


2,990 i 


17,084 | 


1,9)2 j 9,566 5 

— j (757)? 

— i 12,846 : 

— j 331 i 

jyjwJ j L i9£j 
T,Jlb j 24J~84 } 


NOTE 22 POST BALANCE SHEET EVENTS 

On 22nd .March 1990, the Company announced that ttjiad agreed to acquire the business of Medical 

\\ 

Emergency Duty Service (MEDS), a doctors’ deputising service based in Manchester for a consideration of 
£ 1 * 6 million. ^ 

On 22 nd March ^1990, the Company announced that.it had conditionally agreed to acquire the businesscs.of 
Medical Recruiters of America, Inc.and MRA — California, Inc. collectively known as MRA, a travel nurse 
agency business based in Florida in the United States of America for a consideration of S40-8 million. 


In order to finance these acquisitions and tq,providc working capital for MRA thc'Company announced on 
22nd March 1990 that it w^s intending to raise £27’5 million through a rights issue of 1*8 million new 
Ordinaiy lOp shares and by the private placement of S17 million of US dollar denominated Senior Unsecured 
Loan Notes due 1997.. ,. „0 

In accordance with the agreement to acquire Scott-Grant, a further payment of £812,000 became due on 
14th March 1990 to the Scott-Grant vendors, as a result of profirtnrgets being achieved for the year ended 
31st December 1989 and is being satisfied by the i.^suc to the Scott-Grant vendorsof 13% Unsecured Loan Stock 

•rin Nestor-BNA pic. 

f ■, « , 

1 , fl- . 

NOTE 23 CONTINGENT LIABILITIES 

The Company and its Subsidiaries has given guarantees to banks in respect of a £3 * * million overdraft fac. Ttv 
available totheGroup. Additionally the Company has given guarantees of £200,000 in respect of Nutri/System 
(United Kingdom) Limited and £250,000 in respect of Scott-Grant (Management Services) Limited. 


NOTE 2 d OTHER FINANCIAL COMMITMENTS 

The Group occupies numerous premises operated under lenses whose terms, conditions and expiry dates vary 
considerably. The aggregate annua! rental of these premises amounted to £565,000 in J9S9. 
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NOTE 25 PENSION COSTS 

The Company operates u pension scheme providing benefits based on final pensionable salary. The Scheme 
is administered by Trustees separately from the affairs of the Group and is contracted out of the additional 
component of the State Pension Scheme. 

The manager of the Scheme is Eagle Star. The Pension Actuary of Eagle Star Insurance Company Limited 
carried out pn actuarial valuation of the Scheme at 30th April 1986 using a modified projected unit method 
and concluded that at that date the actuarial value of the assets was sufficient to cover 141-4% of the accrued 
benefits, allowing for expected future salary increases up to Normal Pension Age. For fun dine* purposes the 
surplus has been spread over the period of 20 years, thus reducing the employer’s funding rate from 5*4% to 
4-2%. Members’contributions remained at 5%. As the average expected remaining service life of the current 
members is 16 years, the funding rate is deemed equivalent to the charge for pension costs under the principles 
ofStatementof Standard Accounting Practice Number 24. Each employer also pays an additional funding rate 
of 1.9% for death in service benefits consisting of employee life assurance and spouses’ pensions following 
employee death in service. 

The assumptions which have the most significant effect on the results of the valuation arc those the 

rate of return on investments and the rate of increase in salaries. A rate of interest of 8% per .vlfi, f » ?as been 
used to discount future income and outgoing benefits, and it has been assumed that salary merev^s will average 
6*5% per annum. 

The pension charge for the year was £165,000 (1988: 055,000). 

NOTE 26 THE NESTOR-BNA EMPLOYEE SHARE OPTION SCHEME 

Options for 1,929,2H Ordinary 10p shares had been issued to Directors and employees of the Group at 
31st December 1989. 

The options are exercisable subject to the rules of the scheme from October 1990 to August 1999 at prices of 
between 75p and lJOp per share. 












notice of annual 


general meeting 


Nnr.CE IS HEREBY GIVEN that the fouttl. Annual General Meetittgof the Company will beheld «Thc B««W, 

4SD on U May .990, * U noon for .ho follow,»g 

r D ~"^r .he Financial Sta-cntcnls. together with .he reportsol.hc Di.ee,or.and Auditors, fo, 
the year ended 31st December 1989. , 

2. To declare a final dividend. * 

3 % To re-elect J J Cockbucn as a Director. 

4. To re-elect FJ A Howard as a Director. 

;• 1 ——— 

General Meedng and ro aurhorisc ,he Director, to fix .her retnuncra.ton. 

if thought fit, to pass the following Resolution which will he proposed as a 

' THAT .he Directors be nad ,hep are here* ^ ^ alE respect 

allot equity securities (within the meaning o section , u [hc |t xtraorI |inary General Meeting o( 

conferred by paragraph (EWSp^ial too' numbcred , passed at the Extraordinary 

' ' Genml'Mccting of th^Coti^any held on Resolution 

the Extraordinary General Meeting of the Company held U h- August >9*9, and l V ^ 

the members in General Meeting; and 

(iii) ttatbetdlotnietit otherwise than pursuant to sub-paragraphs (i) and (ii) above of equity securities up to an 

a „ d ;=r^ 

re^iKcquuTsecurUiestobcttlloucraftcf such expirynntitbeDtrcctoismay allot equity sccuriltesin pursuance 

Of such offer or agreement notwithstanding that this power has exp.red. 


Registered Office; 

20A Church Road 
Welwyn Garden City 

Hertfordshire AL8 6V$ 

28 th March 19 ?Q 


cf 


"■Wtulpanrnntla...than 4. houn before the. tmeappanmmferth. ^ 

Cnpietor.ll>er>ieeaereeinemrofmnwthanntic)earitIuration cot p I tejMtofih(mtc|ii)e(!iaIon| ,,^ 






